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EXHIBIT A
(Mortgaged Property)

This Financing Statement covers the following collaieral:

All of Debtor’s right, title and interest in and to alf personal property and interests in property,
whether now owned or hereafter acquired and wheresocver located meluding, without limitation:

{a} the Land:

(b} any and all buildings, constructions and improvements now or hereafier
erected oriacited in or on the Land or any portion thereof, inctuding all Equipment (defined below)
and other articies now or hereafler attached or affixed thercto or located thereon and owned or
ground leased by Debtor, together with al) appuricnances and additions thereto and betterments,
renewals, substiutions and repiacements thereof {colicctvely, the “Improvements™). all of which
shall be deemed and Coistried 1o be part of the realty;

(¢} all of th estate, rights, title, interest, claims or demands of any nature
whatsoever of Debtor, whether ia law or in equity, in possession or expectancy, in and to the
Mortgaged Property or any part therbof:

() Debtor’s rights m/and o the Project Documents, all casements, streets,
rights-of-way. strips and gores of land, ways, aileys, passages, sewer rights, waters, water courses,
water rights and powers, and all estates. nights, ties, interests, priviieges, liberties, tenements,
hereditaments. and appurtenances of any natre wiaisoever, in any way belonging, relaiing or
pertaimng 1o the Morigaged Property (i neluding any and 2f development rights, air rights, signage
rights, rights under rackage agreements, mineral, mining, 01l and gas rights and rights to produce or
share in the production of anything related thereto and similar or comparable rights of any nature
whatsoever nor or hereafler appartenant to the Premises {defincd Helow) or now or hercafter
transferred to the Premises and specifically, without limitation, Debiar's nights under the Master
REA and the Allocation Agreement) and all land lying in the bed of Ay street, road or avenue,
opened or proposed, in fronf of or adjoining the Premises to the centor inie hereof and all the
estates, rights, titles, interests, dower and ri ghts of dower, curtesy and rights ¢f curtesy property,
possessions, claims and demands whatsoever, both at law and in equity, of Debtor &t in and to the
Mongaged Property, and every part and parce] thereof, with the appurtenances therew teollectively,
the “Appurtepances™ the Land, the Improvements and the Appurtenances being referred do herein,
collectively, as the “Premises”):;

(e} all machinery, apparatus, cquipment, fittings, fixtures (including all heating,
air conditioning, plumbing, lighting, communications and elevator fixtures} and other property of
every kind and nature whatsoever owned or leased by Debtor, or in which Debtor has or shall have
an: interest, now or hereafier located upon the Mortgaged Property, or appurtenant thereto, or
useable in comnection with the present or future operation and occupancy of the Mortgaged Property
and all building equipment., materials and supplies of any nature whatsoever owned by Debtor. or in
which Debtor has or shall have an interest, now or hereafler located upon the Mortgaged Property.
ncluding all such items that do not constitule personal property under the laws of the State of
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IHmots (herein collectively referred o as the “Equipment™). and the right, title and interest of
Debtor in and to any of the Equipment that may be subject lo any security agreements {as defined in
the Uniform Commercial Code of the State of Illinois {the “Uniform Commercial Code™)),
superior or mferior or pari passy i Lien to the lien of the Mortgage;

H sabject to and 1n accordance with the Loan Agreement. all awards or
payments, including interest thercon, and the right to receive the same, which may heretofore or
hereafler be made with respect to the whole or part of the Mortgaged Property, whether from the
exereise of the right of eminent domain (including any proceeding or transfer in leu of or in
anticipation of the exercise of such right), or for any other injury to or decrease in the value of the
Mortgaged Froperty, including any award resulting from a change of any streets (whether as to
grade, access orotherwise) and any award for severance damages;

() all tax refunds, including interest thereon, and tax abatements, and the right
to recetve the same, whigh.may be payable or available with respect {o the Mortgaged Property;

(h)  all icasehold  estates, leases, ground leases, sublcases, licenses,
concessionaire agrecments, billmients or other agreements affecting the use, emjoyment or
occupancy of the Mortgaged Property-or any portion thereof now or hereafter existing or entered
mto {including any use or occupancy arrangements created pursuant to Section 365(d) of Title 11 of
the Umted States Code (the “Bankivptcy Code™ or otherwise in connection with (the
commencement or continuance of any swpkmuptcy, veorganization, arrangement, insolvency.
dissolution, recejvership or similar proceedings, or-any assignment for the benefit of creditors, in
respect of any tenant or occupant of any portion of the Mortgaged Property (a “Tenant™) and all
extensions, amendments and modifications thereto heretofore or hereafler entered into (coliectively,
the “}.eases™), and all right, title and interest of Debtor thereuader, including all guaranties thereof?

(1) all rents, issues. profits, royalties, use ara-occupancy charges (including all
o1l and gas ot other mineral royalties and bonuses), income and Othe: benefits now or hereafter
derived from any portion of the Mortgaged Property or the use or occupancy thereof (including any
payments received pursuant to Section 502(b}) of the Bankruptey Code or Giberwise in connection
with the commencement or continuance of any bankruptcy, reorgan zation, arrangement,
nsclvency, dissolution, receivership or similar proceedings, or any assignment)lor the benefit of
creditors, in respect of any Tenant of any portion of the Mortgaged Property and/al} slaims as a
creditor in connection with any of the foregoing) and all cash or security deposits, advane: rentals,
and all deposits or paymenis of a similar nature relating thereto {collectively, the “Rents™);

i subject to and 1n accordance with the Loan Agreement, all proceeds of and
any unearned premiums on any insurance policies that may now or hereafler cover the Mortgaged
Property, including the right to reccive and apply the proceeds of any insurance, judgments or
scitlements made in lieu thereof, for damage to the Mortgaged Property;

ki all right, titie and mterest of Debtor in, to and under all plans, specifications.

maps. surveys, studies, reports, permits, licenses, architectural, engineering and construction
contracts, books of account, insurance policies and other documents, of whatever kind or character,
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relating 1o the use, development, construction upon, occupancy, leasing, sale or operation of the
Mortgaged Property;

() all development work product prepared in connection with the Mortgaged
Property. including, without Himitation, all surveys, engineering, drainage, traffic and soil tests; alt
waler, sewer, gas, eclectrical and telephone approvals and taps: all drawings, plans and
specifications; and all subdivision. zoning and platting matertals;

(mj  subject to all applicable contracts or agreements (including, without
Hmitation, contracls with architects or engineers, construction contracts and contracts for the
management; maintenance, leasing or sale of the Mortgaged Property, the Improvements or portions
thereof, including the Hotel Component Contract and Host Baliroom Contract), all contract nights,
including the rignt o receive additional payments under any contract or agreement, and intangibles
used or useful in<orncction with the ownership, use, operation or occupancy of the Mortgaged
Property;

(n}  allbicenses (including, but not limited to, any operating licenses or similar
heenses), permits, governmeta: .approvals, authorities, certificates of occupancy or other
certificates reguired or used in connection with the ownership, operation or maintenance of the
Improvements and the Morigaged Praperty; all governmental permits relating to construction, all
names under or by which the [mproviments and the Mortgaged Property may at any time be
operated or known, and all rights to carry oa-business under any such names or any variant thereof,
and similar documents issued by any federal, state pr-local authority in the name of Debtor,

()  all(a) third-party financing commpiifments {debt or equity) issued to Debtor in
respect of the Mortgaged Property and all amounts payanle to Debtor thereunder, including the
Strategic Lefter of Credit and the cash deposil under the Hast 3allroom Contract and (b) all bank
accounts, and monics therein. of Debtor relating to the Improvemients and the Mortgaged Property,
including, without limitation, any accounts relating to real estate taxes;

p) all the fixtures and, to the extent the same consuiutes an interest in real
property. all of the property described in Schedule B attached hercto. now ¢wned or hereafier
acquired by Deblor, and all appurtenances and additions thereto and betterments, rencwals,
substitutions and replacements thereof (collectively, the “Fixtures™); and, if the len und security
interest of the Mortgage is subject to any sccurity interest in such property, all right, litie and intercst
of Debtor now owned or hereafter arising in and o any and ali such property is herebyassigned to
Sccured Party, together with the benefits of all deposits and payments now or hereafier siade
thercon by or on hehaif of Debtor;

{gq)  all nght, title and interest now owned or hereatter acquired by Debtor in and
to all options to purchase or ground lease the Mortgaged Property or any portion thereof or interast

therem, and in and to any greater estate in the Mortgaged Property,

{r) subject to and in accordance with the Loan Agreement the right, in the name
and on behalf of Debtor, to appear in and defend any action or proceeding brought with respect to
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the Mortgaged Property, and 10 commence any action or proceeding 1o protect the interest of
Secured Party and the Lenders ins the Mortgaged Property;

(s) Mortgagor’s Condominium Interest: and

{1 all proceeds, products, substitutions, and accessions of the foregoing of every
ivpe.

As used herein, “Pemitted Encumbrances” means the outstanding liens, casements, restrictions,
security interests and other exceptions to title set forth in the policy of title insurance insuring the
lien ol the Mortgage, together with the Hens and security interests in favor of Secured Party
created by the Loan Documents.

When used erzin, the following terms shall have the following meanings:

“Allocation, Agreement” means the Zoning Rights Allocation Agreement, dated
as of June 7, 2007, by and between Debtor and Lakeshore Fast LLC.

"Arranger Counterparty” means National City, Lurohypo and LaSalle or any of
thetr respective Related Entities.

“Cash Management Agrec nent” means a Cash Management and Security
Agreement iny form and substance substantially similar to Exhibit F attached to the Loan
Agreement, {0 be executed, dated and deijvered by Debtor, the Secured Party {on behalf
of the Lenders) and a Depository Bank sauziastory to the Secured Party, as required
under Section 9.32 of the Loan Agreement, ag the. same mmay be modified, amended
and’or supplemented and in effect from time to time,

“Condominium Documents” means all dacuments, including the For-
Sale Residential Unit Declaration and the Parkhome Decliraiion, as required by the
Condominium Act and otherwise, retating to the submission of ¢veh nortion of the For-
Sale Residential Component o the provisions of the Condominitm Act or to the
regulation, operation, administration or sale thereof after such submussiop; including, but
not limited to, a declaration or declarations of condomimum, public ofleringsiatement,
articles of incorporation, if applicahle, by-laws and rules and reguiations of a
condominium association or associations, management agreement, plats and flans and
the contracts of sale and deed forms 10 be used in connection with the sale of the For-3ale
Residential Units, all 1o be reasonably accept able to the Secured Party in form and
substance.

“Closing Date™ mcans the date of the Loan A greement,

“Completion Guaranty” means the Completion Guaranty exccuted by the
Individual Guarantors to the Secured Party (on behalf of the Lenders) on the Closing
Date, as the same may be modified, amended and/or supplemented {rom time to time,
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“Condominium Act” means the lllincis Condominium Property Act (765 1LCS
603), as amended. or any statute in lieu thereof, and all regulations with respect thereto
now or hereafter promulgated.

“Consent_and Agreement” means the consent and agreement execited by the
partics thereto in accordance with the General Assignment and substantiaily in the same
form as atiached thereto,

“Consent to Assignment” means a Consent to Assignment of Proceeds of Letter
of Credit, substantially in the form of Exhibit G attached to the Loan Agreement, o be
entered.into by Debtor and the issuer of any letter of credit required to be assigned {o the
Securtd Party under the terms of the Loan Agreement, as the same may be modified,
amended andior supplemented from time to time.

“Deeacd | Parking Component” means that portion of the Improvements
comprised of thrée undred twenly-two (322) individual, for-sale private parking spaces,
mtended to be sold windividual anit owners of the For-Sale Residential Units, located on
five levels between the yiark Jevel and lobby level of the Improvements.

“"Depository Bank™ ricans at any time any depository bank which is party to a
Controlled Account Agreement, ds refined in the Loan Agreement,

"Dd2" means DI 2 LLC, an Dlinbis limited Tiability company.

“DJ2 Completion Guaraniv™ means (he Completion Guaranty executed by DJ2
to the Secured Party (on behalf of the Lenders) on the Closing Date, as the same may be
modified, amended andéor supplemenied from time toine.

“DJ2 Pavment Guaranty” means the Payment Guaranty executed by DJ2 to the
Secured Party {(on behalf of the Lenders) on the Closing Date as_the same may be
maodified, amended and/or supplemented from time 1o time,

“Environmental Indemnity” means that certain Environmiontal indemnity
Agreement by Debtor and Guarantor in favor of the Sccured Party and._eacl of the
Lenders, 10 be exceuted, dated and delivered to the Secured Party (on behall of the
Lenders) on the Closing Dale, as the same may be modified, amended (andior
suppiemented and in effect from time to time,

L]

“Eurohvpo” means Eurohypo AG, New York Branch,

“Fee Letter” means the letter agreement, dated the date hereof, between Debtor
and the Secured Party with respect {o certain fees payable by Debtor in connection with
the Loans, as the same may be modified, amended and/or supplemented from time to
time.

NFWY IRO8:124.2
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“For-Sale Residential Component™ means, collectively, (i) that portion of the
Improvements located on (loors 53 through 81, containing approximately 342,672 net
saleable square feet, consisting of approximately two hundred sixty-four (264} luxury for-
salc residential condeminium unils created by submission of such umits to the
Condominium Act, (i) the Parkhomes, and {iii) the Deeded Parkin g Component.

“Eor-Sale Residential Unit” means (i) each of the approximately two Tundred
sixty-four {264) individual condominium units in the For-Sale Residential Component
and (i) the Parkhomes, including any appurtenant interests in the common elements and
common areas as described in the Condominium Documents.

“For-Sale Residential Unit Declaration™ means the condominjum declaration by
which tiie) For-Sale Residentizl Units and Deeded Parking Spaces are or shall be
submilied. o a condominium form ol ownership. and recorded with the Recorder of
Deeds of Cock County, Hlinois.

“Guarantor Doe) ments” means, collectively, the Completion Guaranty, the DJ?2
Completion Guaranty, fae D2 Payment Guaranty, the Payment Guaranty and the
Recourse Guaranty,

“Hedge Agreement” meansiany Swap Agreement between Debtor and one or
more financial institutions providing for the transfer or mitigation of interest risks either
generally or under specific contingencies, as the same may be modified, amended and/or
supplemented and m effect from time to (iwe in accordance with Error! Reference
source not found, of the Loan Agreement; providad, however, that any such agreement
may only be secured by the Liens and Security Doruments securing the Loans, if, and
only if, the protection is provided by one or more_s:ranger Counterparties or Lender
Counterpartics and otherwise complies with Error! Refe/ence source not found, of the
Loan Agreement.

"Hedge Agreement Pledge” means that certain Assignmed’, Predge and Security
Agreement, o be executed, dated and delivered by Debtor to the Securcd Party {on behalf
of the Lenders) not later than five (5} days after the Closing Date and arany other time
Debtor elects or is required to enter into an Hedge Agreement, covering Debians i 1ght,
tille and interest in and to any such Hedge Agreement, as the same may b rindified,
amended and/or supplemented and in effect from time to time.

“Host Ballroom Contract” means the Agreement of Purchase and Sale, dated
December 22, 2006, by and between Lakeshore East LLC, as seller and HST Chicago
Grownd LLC, as purchaser with respect to the Swissdtel Ballroom, reflecting a purchase
price for the Swissbtel Baliroom of not less than $23,125,000, as assigned by Lakeshore
Bast LLC to Debtor by an Assignment, dated June 7, 2007,
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"Hotel Component” means tha portion of the Improvements containing
approximately 137,927 square feet located on Floors 4 through 18 of the Improvements
consisting of approximately two hundred ten (210) hotel rooms.

“Hotel Component Contract” means the Agreement of Purchase and Sale.
dated September 26, 2006, by and between Lakeshore East LLC, as seller and Strategic
Hotel Funding, 1..L.C., as purchaser with respect to the Strategic Ballroom and the Hotel
Component, reflecting (x) a purchase price for the Strategic Ballroom of not less than
$17,299.291 and (¥) a purchase price for the Hotel Component of not less than
$65,050,889 {for an agaregate contract price of not less than $82,350,180), as assigned by
Lakeshore East LLC 1o Debtor by an Assignment, dated June 7, 2007

‘Tozividual Guarantors™ means, collectively, Joel Carlins, an mdividual, and
James Loewoihere, an individual,

“LaSalle™ means LaSalle Bank. N.A.

23

“Lender’
Loan Agreement,

. “Lenders” each have the meaning assigned in the preambie of the

“Lien™ means any interest, or claim thereof, in the Project securing an obligation
owed to. or a ¢laim by, any Person’cther than the owner of the Project, whether such
mierest is based on common law, statute Gr contract, including the lien or security interest
arising from a deed of trust, Inorigage, ass'gnment, encumbrance, pledge, security
agreement, conditional sale or trust receipt ord.lease, consignment or bajlment for
sceurity purposes.  The term “Licn”  shall wiclude  reservations,  exceptions,
encroachments, easements, rights of way, covenants, suditions, restrictions, leases and
other title exceptions and encumbrances affecting the Project other than Permitted
Encumbrances.

“Loans™ means the loans 1o be made by the Lenders to Debtor under the Loan
Agreement and all other amounts evidenced or secured by the Loan Décuments.

“Loan Agreement” means: that cerlain Construction Loan Agreeneni dated of
cven date herewith, among Debtor, as Debtor, Lenders, as Lender and Secured Torty, as
Secured Party, as the same may hereafler be amended, modified or supplemented from
time (o time.

“Loan_Documents” means: (2) the Loan Agreement, {h) the Notes, (¢} the
Guarantor Documents. {d) the Security Documents, (¢) cach Consent and Agreement,
() any letter of credit provided fo the Secured Party in connection with the Loan, and/or
any documents evidencing the assi gnment of fetters of credit, including but not limited 1o
Consent 1o Assignment, (g) the Environmental Indemnity, (h) the Fee Letter. (i) the
Subordination of Management Agreemen, (j) the Subordination of Parking Management.
Agreement, (k) such assignments of management agreements, confracts (including the
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Hotel Component Contract and Host Ballroom Contract) and other rights as may be
required by the Secured Party, (1) all UCC-1 Financing Statements which Secured Party
may require in connection with the Loan, (m) all other docurnents evidencing. securing,
governing or otherwise pertaining to the Loans, and (m) all amendments, modifications,
renewals, substitutions and replacements of any of the foregoing. “Master REA” means
the Declaration of Covenants, Conditions and Restrictions, to be entered into by Debtor
in connection with the vertical subdivision of the Project.

“Mortgage” means the Mortgage, Assignment of Leases and Rents, Security
Agreernent and Fixture Filing given by Debtor to Secured Party in the amount of
5403 200,000

“Totes” means the promissory notes of even date herewith as provided for in
Section 2:170) of the Loan Agreement and al] promissory notes delivered in substitution
or exchange therefore, in each case as the same may be consolidated, replaced, severed,
modified, amenced Or extended from time 1o time.

“Parkhome Declzration” means the condominium declaration by which the
Parkhomes are or shall be/submitted to 2 condomirium form of ownership, and recorded
with the Recorder of Deeds of Cook County, lllinos,

“Parkhomes™ means that porfien of the Improvements comprised approximately
28,179 net saleable square feet, consisting of nine individual three-lovel singfe-family
parkhomes, created by the submission of ‘the Parkhomes fo the provisions of the
Condominium Act.

“Parking Manager” means Standard Parkipg a Delaware corporation, which is
initially the manager of the Rental Parking Comporiertunder the Parking Management
Agreement, together with any successor property managers, appointed for the Rental
Parking Component in accordance with the terms of the Loan Alereement.

“Pavment Guaranty” means the Payment Guaranty exccried by the Individual
Guaraniors to the Secured Party (on behalf of the Lenders} on the Clésing Date, as the
same may be modified, amended and/or supplemented from time to time,

I

Project” means, collectively, (a) the Land, together with any air righis-ard other
rights, privileges. casements, hereditaments and appurtenances thercunto relatine. or
appertaining 1o the Land. (b) the Improvements, together with all fixtures and equipment
required for the operation of the Improvements, {c) all building materials and personal
property related to the foregoing and (d} all other items described in the granting clauscs
of the Mortgage.

“Project Documents” means the documents set forth on Schedule 1.1(222)
aftached hereto {including but not limited to the Condominium Documents, the
Allocation Agreement, the Separate Agreement, the Master REA and the Vertical
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Subdivision Documents), as such documents may be modified, supplemented andfor
anend

“Recourse Guaranty” means the Recourse Guaranty executed by the Guarantor
i0 the Secured Party (on behalf of the Lenders) on the Closing Date, as the same may he
modificd or amended from time to time,

“Rental Parking Component” means that portion of the improvements
consisting of approximately nine hundred seventy-four (974) individual parking spaces
for use by the public and/or individuals renting units within the Rental Residential
Component located on the five levels of the Improvements between the park grade and
lobbydovel of the Improvements.

"Besidential Rental Component” means that portion of the Improvements
comaining approximately 360,050 net rentable square feet, consisting of approximately
four hundred seveniy-four (474) Residential Rental Units,

“Residential Rental Unit” means cach of the approximately four hundred
seventy-four (474) individdal anartment units in the Residential Rental Component.

“Security Documents  eans collectively, the Mortgage, the Hedge Agreement
Pledge, the Cash Management Agreeent, any Consent to Assignment and all Uniform
Commercial Code financing stafemeits reauired bv the Loan Agreement, the Mortgage,
the Hedge Agreement Pledge or the Clsh Management Agreement to be filed with
respect to the applicable security interests.

“Separate Agreement” means the Sepaiats Agreement, dated as of the date
hereof, by and between Lakeshore Fast LLC and SeCured Party, relating to the For-Sale
Residential Unit Declaration and the Parkhome Declaration:

“Strategic Letter of Credit” means the Letter of € radif n the amount of
$28,000,000 defivered by the purchaser under the terms of the Fotel Component
Contract.

"Subordination of Management Agreement” means that certuin/Manager’s
Consent and Subordination of Management Agreement, dated the date heresi by the
Manager in favor of the Secured Party (on behalf of the Lenders), as the same ma-be

modified, amended and/or supplemented and in effect from time to time.

“Subordination of Parking Management Acreement” means that certaln
Parking Manager’s Consent and Subordination of Parking Management Agreement,
dated the date hercof, by the Parking Manager in favor of the Secured Party (on behalf of
the Lenders), as the same may be modified, amended and/or supplemented and in cffect
from time 10 time.

“Swap Agreement” means any agreement with respect to any swap, forward,
future or derivative transaction or option or similar agreement mvolving, or settled by
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reference Lo, one or more rales, currencies, commodities, equity or debi instruments or
securitics, or econemic, financial or pricing indices or measures of economic, financial or
pricing risk or value or any similar fransaction or any combination of these transactions.
For purposes hereof, the credit exposure at any time of any Person under a Swap
Agreement 1o which that Person is a party shall be determined af such time in accordance
with the standard methods of calculating credit exposure under similar arrangements as
reasonably prescribed from time to time by the Secured Party, taking into account
{a) potential interest rale movements, (b) the respective termination provisions, (c) the
notional principal amount and term of such Swap Agreement and (d) any provisions
providing for the netting of amounts payable by and to a Person thereunder {or
simuiianeous payments of amounts by and to such Person).

Txertical Subdivision Documents” means any and all documents necessary in
connection with the subdivision of the Project as contemplated under Section 9.14 of the
Loan Agreemant,
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Schedule A

LEGAL DESCRIPTION OF LAND

PARCEL 1

APARCEL OF LAND COMPRISED OF A PART OF LOT 1L ALL OF LOT 1A, ALL OF LOT 2. ALL
OF LOTS 3, 3A3B3C AND 3D; A PART OF LOT 4 AND A PART OF LOT 15; ALL IN
LAKESHORE EAST SUBDIVISION, BEING A SUBDIVISION OF PART OF LANDS LYING EAST
OF ANDY ADJGINING FORT DEARBORN ADDITION TO CHICAGO, SAID ADDITION BEING IN
THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10, TOWNSHIP 39 NORTH. RANGE
14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, ACCORDING
T THE PLAT OF SAID LAKESHORE EAST SUBDIVISION, RECORDED MARCH 4. 2003 AS
DOCUMENT UR20301045. SATD PARCEL OF LAND ROUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE NORTH LINE OF SAID LOT 2 IN LAKESHORE
FAST SUBDIVISION “WITH THE EAST LINE OF N COLUMBUS DRIVE, AS SAID N.
COLUMBUS DRIVE WAS DEDICATED AS A PUBLIC STREET BY DOCUMENT 21925615,
RECORDED JUNE 5, 1972/SAID POINT OF INTERSECTION BELING ALSO THE NORTHWEST
CORNER OF SAID LOT 2

THENCE BEAST ALONG THE MORTH LINE OF SAID LOT 2, SAID NORTH LINE BEING
PERPENDICULAR TO THL FAST LINE OF N. COLUMBUS DRIVE, A DISTANCE OF 160.57
FEETTO THE SOUTHWEST CORNEK OF 1.0T 3A IN SAID LAKESHORE EAST SUBDIVISION:

THENCE NORTH ALONG THE WEST LINP OF LOTS 3A AND 3B, SAID WEST LINE BEING
PERPENDICULAR TO SAID NORTH LINE 07 LOT 2. A DISTANCE OF 146.62 FEET TO THE
NORTHWEST CORNER OF SAID LOT 3B:

THENCE EAST ALONG THE NORTH LINE OF £973.3B AND 3C, SAID NORTH LINE BEING
PERPENDICULAR TO THE WEST LINE OF LOTS 3AMD 3B, A DISTANCE OF 22117 FEET TO
AN INTERSECTION WITH THE WEST LINE OF LOT 4. 5A00 POINT OF INTERSECTION BEING
ALSO THE NORTHEAST CORNER OF SAID LOT 3G

THENCE NORTH ALONG THE WEST LINE OF SAID LOT LA DISTANCE OF 141,11 FEET TO
THE NORTHWEST CORNER OF SAID LOT 4;

THENCE SOUTHEASTWARDLY ALONG THE NORTHERLY LINL-QF SAID LOT 4. SAID
NORTHERLY LINE BEING ALSO THE SOUTHERLY LINE OF B: WACUKER DRIVE, AS
DEDICATED BY DOCUMENT 2192561 5, RECORDED JUNE §, 1972, A DISTANCE OF 60.19 FEET
TO AN INTERSECTION WITH A LINE WITH IS 00.00 FEET EAST OF AND FARALLEL WITH
SAID WEST LINE OF L.OT 4;

THENCE SOUTH ALONG THE LAST DESCRIBED PARALLEL LINE. A DISTANCE £3.207.07
FEET TO AN INTERSECTION WITH THE SOUTH LINE OF SAID LOT 4;

FTHENCE WEST ALONG THE SOUTH LINE OF SAID LOT 4, A DISTANCE OF 60.00 FEET.TO
THE SOUTHWEST CORNER OF SAID LOT 4. BEING ALSO THE NORTHEAST CORNER OF
SAID LOT 3

THENCE SOUTH ALONG THE EAST LINE OF LOT 3D, A DISTANCE OF 75.84 FERT TO AN
INTERSECTION WITT] THE NORTH LINE OF SAID LOT 15, SAID POINT OF INTERSECTION
BEING ALSO THE SOUTHEAST CORNER OF SAID LOT 3D;

THENCE EAST ALONG TIHE NORTIH LINE OF SAID LOT 15, A DISTANCE QF 18.40 FEET TO
AN INTERSECTION WITH A LINE WHICH IS 41 60 F EET, MEASURED PERPENDICULARLY.
WEST OF AND PARALLEL WITH THE EAST LINE OF LOT 13;
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THENCE SOUTH ALONG THE LAST DESCRIBED PARALLEL LINE A DISTANCE OF 62.16
FEET TO THE NORTH LINE OF £ SOUTH WATER STREET, AS DEDICATED BY SAID PLAT
OF LAKESHORE EAST SURDIVISION:

THENCE WEST ALONG SAID NORTH LINE, A DISTANCE OF 3514 FEET TO AN
INTERSECTION WITH THE WEST LINE OF N. PARK DRIVE, AS SAID N. PARK DRIVE WAS
DEDICATED BY SAID PLAT OF LAKESHORE EAST SUBDIVISION:

THENCE SGUTH ALONG SAID WEST LINE, SAIDD WEST LINE BEING ALSO THE EAST LINE
OF LOT 15, A DISTANCE OF 311.53 FEET TO AN INTERSECTION WITH A LINE WHICH IS
95.18 FEET NORTH OF AND PARALLEL WITH THE SOUTH LINES OF LOT 1 AND 15;

THENCE WEST ALONG THE LAST DESCRIBED PARALLEL LINE, A DISTANCE OF 345.00
FLET TO ANINTERSECTION WITH THE WEST LINE OF SAID LOT 1, SAID WEST LINE BEING
ALSO THE EAST LINE OF N. COLUMBUS DRIVE AS DEDICATED:

THENCE NORTIHALONG SAID WEST LINE OF LOT 1. A DISTANCE OF 66.00 FEET:

THENCE EAST ALONG A LINE PERPENDICULAR TO SAID WEST LINE OF LOT I A
DISTANCE OF 90.00 4 FET TO THE SOUTHWEST CORNER OF SAID LOT A IN LAKESHORE
EAST SUBDIVISION:

THENCE NORTH ALONG/FHE WEST LINE OF LOT LA, A DISTANCE OF 160.00 FEET TO THE
NORTHWEST CORNER OF SAZDT.OT 1A;

THENCE WEST ALONG A ik PERPENDICULAR TO THE LAST DESCRIBED LINE. A
DISTANCE OF 90.00 FEET TO THE WEST LINE OF SAID LOT 2, SAID WEST LINE BEING ALSO
THE EAST LINE OF N. COLUMBUS [5RIvT:

THENCE NORTH ALONG SAID WEST LiNE OF LOT 2. A DISTANCE OF 14770 FEET TO THE
POINT OF BEGINNING.

ALSO THAT PART OF THE PROPERTY AND SPACE LYING ABOVE A HORIZONTAL PLANE
HAVING AN ELEVATION OF 44.00 FEET ABOVE CHICAGO CITY DATUM AND LYING
WITHIN THE BOUNDARIES, PROJECTED VERTICALLY . OF THAT PART OF SAID LANDS
LYING EAST OF AND ADJOINING FORT DEARBORN ADTITION TO CHICAGO BOUNDED
AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON SAID EAST LINE OF N, COLUMBUS BRIVE AS DEDICATED BY
DOCUMENT 21923615, RECORDED JUNE 5, 1972 WHICH POINT iS.147.70 FEET. AS
MEASURED ALONG SAID EAST LINE, SOUTH OF THE NORTHWEST CORNER OF SAID LOT 2
IN LAKESHORE EAST SUBDIVISION:

THENCE EAST ALONG A LINE PERPENDICULAR TO SAID EAST LINE Or N-COLUMBUS
DRIVE, A DISTANCE OF 90.00 FEET:

THENCE SOUTH ALONG A LINE PARALLEL WITH SAID EAST LINE OF N. COVUMBUS
DRIVE, A DISTANCYE OF 160.00 FEET:

THENCE WEST ALONG A LINE PERPENDICULAR TO THE LAST DESCRIBED LINGVA
DISTANCE OF 90.00 FEET TO SAID EAST LINE OF N. COLUMBUS DRIVE; :

THENCE NORTH ALONG SAID FEAST LINE. A DISTANCE OF 160.00 FEET TO THE POINT OF
BEGINNING.

PARCEL 2;

{APPURTENANT TO AND BURDENS ALL LOTS IN LAKESHORE EAST SUBDIVISION,)

NEWYRORT ] 242




0724134063 Page: 15 of 20

NON-EXCLUSIVE EASEMENT APPURTENANT TO AND FOR THE BENEFIT OF
PARCEL 1, INCLUDING FASEMENTS FOR ACCESS TO IMPROVEMENTS BEING
CONSTRUCTED OVER TEMPORARY CONSTRUCTION EASEMENT AREAS, FOR
PEDESTRIAN AND VEHICULAR INGRESS AND ECGRESS ON, OVER THROUGH AND
ACROSS THE STREETS, AND TO UTILIZE THE UTILITIES AND UTILITY EASEMENTS,
IN AND UPON LOTS AND PARTS OF LOTS IN LAKESHORE EAST SUBDIVISION
AFOREMENTIONED, ALL AS MORE PARTICULARLY DEFINED, DESCRIBED AND
CREATED BY DECLARATION OF COVENANTS. CONDITIONS, RESTRICTIONS AND
EASEMENTS FOR LAKESHORE EAST MADE BY AND BETWEEN LAKESHORE EAST
LLC, LAKESHORE BAST PARCEL p LLC, AND ASN LAKESHORE EAST LLC DATED
AS OF JUNH 26, 2002 AND RECODED JULY 2. 2002 AS DOCUMENT 0020732020 AND AS
AMIENDED  BY  FIRST AMENDMENT TO DECLARATION OF COVENANTS,
CONDITIONS, RESTRICTIONS AND EASEMENTS FOR LAKESHORE EAST EXECUTED
BY LAKESHORE EAST 1LC DATED AS OF MARCH 3, 2003 AND RECORDED MARCH
7, 2003 AS DOCUMENT 0030322531, AND AS AMENDED BY SECOND AMENDMENT
TO DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND EASEMENTS
FOR LAKESHOREVEAST EXECUTED BY LAKESHORE EAST LLC DATED AS OF
NOVEMBER 1202004 AND RECORDED NOVEMBER 19, 2004 AS DOCUMENT
0432427091, ANIY RE-RECORDED JANUARY 19, 2005 AS DOCUMENT NUMBER
0501919098, AND FURTHES AMENDED BY THIRD AMENDMENT TO DECLARATION
OF COVENANTS, CONDITIONS) REST RICTIONS, AND EASEMENTS FOR LAKESHORE
EAST EXECUTED BY LAKESHORE EAST LLC DATED AS OF FEBRUARY 24, 2005 AND
RECORDED FEBRUARY 25, 2005 AS DOCUMENT 0505632009, AND FURTHER
AMENDED BY FOURTH AMENDMENT TO DECLARATION OF COVENANTS,
RESTRICTIONS., AND  FASEMENTS FOR LAKESHORE EAST EXECUTED BY
LAKESHORE EAST LLC DATED AS OF FEBRUARY 24, 2005 AND RECORDED
FEBRUARY 23, 2005 AS DOCUMENT 0505632012, AND FURTHER AMENDED BY FIFTH
AMENDMENT 1O THE DECLARATION OfF VOVENANTS, RESTRICTIONS AND
EASEMENTS FOR LAKESHORE EAST EXECUTED 31 LAKESHORE EAST LLC DATED
AS OF OCTOBER 27, 2006 AND RECORDED NOVEMBER 9, 2006 AS DOCUMENT
0631333004 AND ALSO RE-RECORDED ON FEBRUAEY 0, 2007 AS DOCUMENT
0704044062, AND  AS  SUPPLEMENTED BY NOTICE- OF  SATISFACTION OF
CONDITIONS  RELATED TO FIFTH AMENDMENT  TOV _DECLARATION OF
COVENANTS, CONDITIONS, RESTRICTIONS AND EASEMENTS FOR LAKESHORE
EAST LLC, DATED AS OF FEBRUARY 9, 2007 AND RECORDED MAY 22. 2007 AS
DOCUMENT 00714222037,

PARCEL 3:

{APPURTENANT TG AND BURDENS LOTS 1 AND 2 IN LAKESHORE EAST SUBDIVISION)

EXCLUSIVE AND NON-EXCLUSIVE EASEMENTS APPURTENANT INCLUDING PARKING
AND USE EASEMENT AND MAINTENANCE EASEMENT ALL MORE PARTICULAR Ly
DEFINED IN THE FIRST AMENDMENT TO PARCELS | AND 2 DEVELOPMENT AND
EASEMENT AGREEMENT DATED OCTOBER 27, 2006 AND RECORDED NOVEMBER

9. 2006 AS DOCUMENT 061333002 AND AS SUPPLEMENTED RY NOTICE OF SATISFACTION
OF CONDITIONS RELATING TO FIFTH AM ENDMENT TO DECLARATION OF COVENANTS.
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CONDITIONS, RESTRICTIONS AND EASEMENTS FOR LAKESHORE EAST AND FIRST

AMENDMENT TO PARCELS 1 AND 2 DEVELOPM ENT AND EASEMENT AGREEMENT
RECORDED MAY 22, 2007 AS DOCUMENT NU MBER 0714222037,

PARCEL 4

COMMONWEALTH EDISION EASEMENT DATED AS OF JUNE 26, 2002 AND RECORDED
JULY 2,2002 AS DOCUMENT 0020732345 AND AS AMENDED AND RESTATED BY FIRST
AMENDMENT TO AND RESTATEMENT OF COM ED SUPFORT EASEMENT RECORDED IUNE
112007 AS DOCUMENT 0716240042,

PARCEL 3

EASEMENTS FOR UTTLITIES, EXCLUSIVE PARKING SPACES, MAINTENANCE OF EXISTING
ENCROACHMENTS, ACCESS. EMERGENCY PEDESTRIAN EGRESS AND AIR INTAKE
VERTICALLY WITHIN THECOM ED UTILITY EASEMENT AREA. THE COM EI) PARKING
AND ACCESS EASEMENT AR®A, AND OTHER DEFINED AREAS, AS CONTAINED IN COM ED
EASEMENT AGREEMENT DATED AS OF JUNE 26,2002 AND RECORDED JULY 2, 2002 AS
DOCUMENT 0020732346 MADE BY/AND BETWEEN ASN LAKESHORE EAST LLC,
LAKESHORE EAST PARCEL P LLC. AND COMMONWEALTH EDISON COMPANY. AND AS
AMENDED BY FIRST AMENDMENT TO AND RESTATEMENT OF COM ED EASEMENT
AGREEMENT RECORDED JUNE 11, 2007 A9 DOCUMENT 0716240043,

(APPURTENANT TO LOTS 1, 2 AND UNDERLYT: G EASEMENT PARCEL 2 AND 3)
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SCHEDULE B
PERSONAL PROPERTY COLLATERAL

All capitalized terms not otherwise defined herein shall have the meaning ascribed to such terms in
the Mortgage by and from Debtor. in favor of Secured Party.

{a) All personal property in all of its forms, including, without
mitation, all goods, supplies, cquipment, furniture, furnishings, fixtures, inventory
(including, without limitation, mventory as such term is defined in the Uniform
Commercial Code), raw materials, work in process and construction materials which
Debter now or hereafter owns or in which Debtor now or hereafler acquires an interest or
right, instading, without limitation, those in which Debtor has an interest or right of any
kind, thuse‘which are now or hereafier located on or affixed to the Mortgaged Property,
and those in teersit thereto or in any cther location, or used or useful in the operation, use
or occupancy of Ane Mertgaged Property or the construction of any improvemenis
thereon, including. Avithout limitation. all documents of title with respect to such personal
property, any interest of ['ehtor in and to personal property that is leased or subject lo any
superior security interest, all-5ooks, records, ledger cards, leases, other documents of
whatever kind or character, relating to the Mortgaged Property;

(b)  All tangible pérdonal property of any kind attached to or located
upon and used in connection with the ownership, maintenance, use or operation of the
Mortgaged Property as of the date horeof. imcluding, but not limited lo, all fumiture,
fixtures, construction materials, equipment,” signs;  all copy machines, computers,
soltware, facsimile machines and other office cquipiment; all shelving and partitions; all
vans, automobiles and other motor vehicles; 4] rarpets, drapes, beds, furniture,
furnishings, iclevisions. telephones and similar property:-all stoves, ovens, freevers,
refrigerators, dishwashers, disposals, kitchen cquipment and utensils, tables, chairs, plates
and other dishes, glasses, silverware, serving pieces and’ Alher restaurant and bar
equipment, apparatuses and utensils; all audiovisual equipment, bavquet cquipment and
laundry equipment, all artwork and decorations; the foregoing beirg exclusive of items
belonging to tenants under Leases, if any;

(¢} Al merchandise, supplies, inventory and other items uéed for the
operation and maintenance of recreational areas located within or refating o the
Mertgaged Property, ncluding, without limitation, office supplics and statiche Y,
advertising and promotional malerials, cleaning and maintenance supplies, paper goods,
afl machinery, fixtures, furniture and fumnishings, decorations and art work, eguipment,
supplies restaurant cquipment and supplies:

(d}  All computer programs, tapes, disks, and related data processing

software (owned by Debtor or in which it has an interest) that at any time evidence or
comtain information refating to the Mortgaged Property or to Debtor’s business thereon;
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(e} All fees, income, rents, issues, profits, eamings, receipls, royalties
and revenues which, after the date hereof and while any portion of the indebtedness
secured hereby remains unpaid, may accrue to Debtor from such goods, fixtures,
{urmshings, equipment and building materials or any part thereof located on the
Mortgaged Property, or which may be received or receivable by Debtor from any hiring,
using, letting, leasing, subhiring, subletiing, or subleasing of the Morigaged Property;

(f}  All of Debtor’s present and future nghts and claims to reccive

payments of money, utility deposits, services or property relating to the Morigaged
Property, including., withowt fimitation, rights to all deposits from tenants of the
Morigaged Property, rights to receive payment with respect to media and advertising
ageeements and sponsorships, amounts payable on account of the sale of interests in
Debier accounts receivable, depesit or other accounts (including, without Iimitation,
deposit wcsounts maintained with Secured Party; and accounts as that term is defined in
the UniformCommercial Code), chattcl paper, notes. drafts, contract rights, rights to
performance, nstrurmnents (including. without limitation, instruments as such term is
defined in the Unitorm Commercial Code), general intangibles, principal. interest and
payments due on accotnt'of zoods sold, services rendered, loans made or credit extended,
guaranties, letters of credit, documents, drafls, acceptances, and fax refunds, together
with title or interest in all dacuments evidencing or securing the same. and judgments
taken on any rights or claims whish-now or hereafler relate to, are derived from or used in
connection with the Mortgaged Prepaity or the ownership, construction, use. operation,
maintenance, occupancy or enjoyment thereof or the conduct of business or activities
therefrom;
(g} All of Debtor’s rights and-incerests in all other general intangibles
meluding all payment intangibles (as in the foregning terms are defined in Uniform
Commercial Code) and rights relating 1o the Mortguged Property or the construction,
development, use or operation thereof, or used in connectisn tnerewith, including but not
limited to all governmenta] permits Telating to construction &t other activities on the
Morigaged Property. all names under or by which the Mortgaged PIoperty may at any
time be operated or known, all rights to carry on business under an y stich names, or any
artant thereof, all trade names, (rademarks and franchises relating in any way 1o the
Mortgaged Property. all patents and copyrights of Debtor relating i any sway to the
Mortgaged Property, all good will in any way relating to the Morigaged Pro perty, all
licenses and permits relating in any way to, or to the operation of, the Murtgaged
Property, alf contract ri ghts, all options, alt purchase orders, all manufacturers’ warrenices
with respect to improvements, all construction contracts, all maintenance contracts, and
all of Debtor’s claims and rights arising under or pursuant 1o Section 365 of the
Bankruptcy Code, 11 U1.5.C. § 365;

(h) Al of Debtor's rights, powers, and privileges as a member of the
Condommium Association and as the holder of any voting rights (including, without
Imitation, any special class of voling rights) under the Condominium Declaration or the
Condominium Association Documents;
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(1) All of Debtor’s rights under all warranties, guaranties or insurance
policies (whether or not Secured Parly is the loss payee thereunder) covering the
Mortgaged Property or any of the aforesaid collateral, and ali proceeds, loss payments
and premium refunds payable regarding the same:

() All of Debtor’s rights and interests in reserves, deferred payments,
deposits, refunds. cost savings and payments of any kind relating to the construction of
any improvements on the Mortgaged Property;

{ky Al of Debtor’s rights and interests in all causes of action, claims
compensation and recoverics for any damage to or condemnation or taking of the
Morigaged Property or the aforesaid collateral, or for any conveyance in liey thercof,
whetliepdirect or consequential, or for any damage or injury to the Mortgaged Property
or the aioresaid collateral, or for any loss or diminution in value of the Mortgaged
Property ot T nforesaid collateral;

(1 All architectural, structural, mechanical and engineering plans and
specifications prepared Tor_construction of improvements or extraction of minerals or
gravel from the Mortgagéd Property and all studies, data and drawings rclated thereto:
and also all contracts and agreernents relating to the aforesaid plans and specifications or
to the aforesaid studies, data and drawings or 1o the construction of Improvements on or
extraction of minerals or gravel from e Mortgaged Property;

(m}  All sums on deosit' with the Secured Party for any reason
whalsoever pursuant to the terms and provisions of the Mortgage;

fn)  All water stock relating to the Mortgaged Property, all shares of
stock or other evidence of ownership of any part of the Niortgaged Property that is owned
by Debtor in common with others, and all documents of imeibership in any owners” or
members’ association or similar group having responsibitity far managing or operating
any part of the Morigaged Property;

(0)  All of the right, title and interest of Debtor J0 and to all safes
contracts and agreements of any nature whatsoever, now or hereafter exeCuted covering
any portien of the Mortgaged Property, together with any and all mod; ficatiois thereol,
and also together with all deposits or other payments made i connection theréwith or
received from purchases under sales contracts and agreements (to the extent pentittad by
law), deposit receipts, escrow agreements and other ancillary documents and agreenients
entered into with respect 1o the sale to any purchasers of any part of the Mortgaged
Property and/or any unsold For-Sale Residential Unit, unsold Deeded Parking Space, the
Hotel Component or the Ballroom Component, logether with all deposits and other
proceeds of the sale thereof

{r) AlL(1) third-party financing commitments {debt or equity) issued to

Mortgagor in respect of the Mortgaged Property and all amounts pavable to Mortgagor
thereunder, including the Strategic Letter of Credit and the letter of credit delivered by
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HST Chicago Ground LLC to Mortgagor hursuant to the Hote| Component Contract; and
(1) ail bank accounts, and monieg therein, of M Origagor relating to (he Improvements ang
the Mortgaged Property, including, without limitation, any accounts relating to real estate
laxes;

(@) All water rights appurtenant to the Mortgaged Property together
with alf pumping plants, pipes, flumes ang ditches, 2)] ghts to the use of water as wel] ag
all rights in ditches for irrigation of the Mortgaged Property, all water stock relating o
the Mortgaged Property, shares of stock or other evidence of owrnership of any part of the
Mortgaged Property thar g owned by Mortgagor in common witgh others, and aft
documents of membership in any owners’ or members’ association or similar group
harving responsibility for managing or operating any part of the Mortgaged Property.

{r) Any and g contracts  ang agreements  wiih architects,
subcontricirre engineers, Management agens, leasing agents, sales agenys, service and
mamicnance AgUits, contractors and other third parties, whether now existing or hercafier
ansing, relating (o/the Managenient, Operation, construction, Jeasing, sale, mamienance
and repair of the Mortsazed Property:

{s) All esCroty and other accounts held or established by Morigagee
(whether on Morigagee's houks Or in any hank or financial institution) Pursuant to any
Loan Document {subject {0 the HERE of Morigagor prior to a Potentjy Default or Evepy
of Default specifically provided for i 'he Loan Documents):

(t Any other Property avhich may be constryed to be personal
property;

fuy Al substitutions angd replacemenis of, and aceessions and additions
to, any of the foregoing;

v} Excludine all ﬁxrnishinus, fixtures, ¢oys et and  persongl
& . & 10t }
PIoperty owned or Jeaged by lessecs of the Mortgaged Property; and

(w) Al proceeds, products, offspring, rents, profits, income benefits,
aceessions, substitutions and replacementsg from sale, collection, exchange o other
disposition of the aforesaid collateral, whether such disposition s voluntary, or

involuntary, angd all goods, documents, general intangibles, chattel paper angd accolnte,

wherever located, acquired with cash proceeds of any of the foregoing or proceeds
thereof,
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